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The Chase Manhattan Bank Biltie ). Prue
380 Madison Avenwue, 3th Floor Vice President
New York, NY 10017 .

Tel 212-622-4860

Fax 212-622-4834

Eilie-prug@ichase.com

Jaznary 16, 2001

Jonathan I, Flaxer, Esq.
Golenbook, Eiscman, Assor & Bell
437 Madisor Avenne

New Yoak, New Youk 10022

Rec  Inre Randall’s Island Family Golf Centezs, Inc. et al. (The “Debiom™),
AIC INOS, = 1 U0 DREDN (R41 196 {Ihe “{ 25es
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Dear Mr. Flaxer:

Reference is made st cermain Revolvitg Credit and Guaranty Agreenent dated ss of
Japuary 2, 2000, a5 amended on Jamuary 38, 2000 ond November 21, 2000 (the “Credit
Agreement”), among the Debars, The Chase Manhattan Bank, as Agent (the “Agent™) and the
hd@ﬁm“hh”ﬂb(whw Reference is also made to that
certan Final Order (T) Authorizing Debtors to (A) Obésin Post-Petition Financing Pursuant w0 11
US.C. §§10S, 361, 362, 364(c)(1), 364(c)(2), 364(c)(3) and 364(dX1) and (B) Uhilizc Cash
Collsteral Pxyoant to 11 US.C. §§363 and (If) Granting Adequate Protection o Pre-Petition
Secured Pastics (the “Einal Oxic™), purscant to whiich the Unfted States Bankvoptey Court for the
Southem District of New York (the “Bankruptcy Coutt™) spproved the provision of the Credit
Agreement. '
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Bankupicy Coart w remin your firm, Golenhock, Eisemum, Assor & Bell (the “Golenbock Firm™),
&s comnse] for the Debtars, As youare awiire, the Final Onder provides, amoug other things that:

Exocept to,the extent of the Carve-Out and the Statutory Fees, no
mdmﬁmqqmwwmmw
cas which syl oo, ncdinglqidaion i berlropey
ar othér proceédings under the Baniruptey Code, shall be charped
pursuant to section S06(c) of the Bankrupicy Code against the
Callateral without the prior written consent of the Fost-Petition
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This letter ia to confirm the agroement between the Agent, on behalf of the Lenders, and
the Golenbock Finm whereby the Agent agrees (a) to waive this provision of the Final Order,
ingofar 23 it pertains to the. reasonable foes and expenses incurred by the Golenback Firm (as such
fees and expenses are aliowed by the Bankyuptcy Court) in connection with serviees provided to
the Debtors for (i) obtaining Bankruptey Couxt approval of Amendment No. 3 to the Credit
Agreement or any subsequent amendment or other services relating fo the Credit Agreement, (i)
the Debtors” efforts to sall their assets including, without Limitation, preparing pleadings and
agreemeats, asisting in negotiations, attending hearings and retaining oter professionals in
connection with the asset sales, (i) maotions, coptegted matters or sdversary proceedings filed with
the Bankruptcy Court on or prior t0 the date of this letter and (iv) replying, responding or
answering to moticns of adversary proceedings filed by third parties with the Bankruptey Court
I:m:ndafhrﬂ.\edmoﬂhislumr.md(b)that,subjactmapprovaloftheBMapltyCom
mmmemﬁmwilhmecttoth:msmblmsmduﬂowahﬂnty' of such fees and expenges, the
Golenbock Fitm is entitled 10 a claim under section S06(c) of the Bankroptey Code.
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Final Order set forth ghave, but reéscrves the right to assort, amang other things, that the Golenbock
Firm is not entitled to & claim under Section 506(c) of the Bankruptey Code for the fees and
expenscs incurred in connection with such other serviees.
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ACCEPTED AND AGREED TO: e
GOLENBOCK. EISEMAN, ASSOR & BELL

oy Shnllo Lo,

Name: U:‘l;“"'-t-l“‘h L. Flaxe~
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